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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective April 28, 2011, the Board of Directors of Hudson Highland Group, Inc. (the “Company”) approved an amendment (the “Amendment”) to the Amended and
Restated By-laws of the Company (the “By-laws”).  The Amendment provides that if the employment by the Company of a director who is also an employee of the
Company is terminated for any reason, then such director shall cease to be a director on the date of such termination of employment without further action by the
Company.

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of the Amendment which is attached to this Current Report on Form 8-
K as Exhibit 3.1 and incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Annual Meeting of Stockholders of the Company was held on April 28, 2011.  At the meeting, the following matters were submitted to a vote of the
stockholders of the Company:

(1) To elect two directors to hold office until the 2014 annual meeting of stockholders and until their successors are duly elected and qualified. The final vote with respect
to each nominee was as follows:
 
Nominee Votes For Votes Withheld Broker Non-Votes
    
Robert B. Dubner 20,147,014 812,903 3,329,353
    
Jennifer Laing 20,188,562 771,355 3,329,353

(2) To approve, by advisory vote, the compensation of the Company’s named executive officers as disclosed in the proxy statement. The final vote with respect to
this matter was as follows:
 
Votes For Votes Against Abstentions Broker Non-Votes
    
19,350,412 705,588 903,917 3,329,353
 

(3) To recommend, by advisory vote, the frequency of the advisory vote on the compensation of the Company’s named executive officers.  The final vote with
respect to this matter was as follows:
 
1 Year 2 Years 3 Years Abstentions Broker Non-Votes
     
18,350,944 2,867 1,825,594 780,512 3,329,353
 

In consideration of the advisory vote by the Company’s stockholders, the Board of Directors of the Company has decided that the Company will hold an advisory
vote on the compensation of its named executive officers every year until the next required vote by stockholders on the frequency of the advisory vote on the
compensation of the named executive officers.
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(4) To ratify the appointment of KPMG LLP as independent registered public accounting firm to audit the Company’s financial statements for the fiscal year
ending December 31, 2011.  The final vote with respect to this matter was as follows:
 
Votes For Votes Against Abstentions Broker Non-Votes
    
24,235,205 48,937 5,128 0
 

Item 9.01                      Financial Statements and Exhibits.

(a)           Not applicable.
 

(b)           Not applicable.
 

(c)           Not applicable.
 

(d)           Exhibits.
 
 (3.1) Amendment to Amended and Restated By-laws of Hudson Highland Group, Inc. effective April 28, 2011.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 
 

 HUDSON HIGHLAND GROUP, INC.  
   
    
Date:  May 4, 2011 By: /s/ LATHAM WILLIAMS  
  Latham Williams  
  Senior Vice President, Legal Affairs and  
  Administration, Corporate Secretary  
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Exhibit 3.1

Amendment
to

Amended and Restated By-laws
of

Hudson Highland Group, Inc.

Effective April 28, 2011

The third paragraph of Section 1 of Article III of the Amended and Restated By-laws of Hudson Highland Group, Inc. is hereby amended and restated to read in its
entirety as follows:

“A director shall hold office until the annual meeting of stockholders for the year in which his or her term expires and until his or her successor shall be elected and shall
qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office.  Notwithstanding the foregoing, if the employment by the
Corporation of a director who is also an employee of the Corporation is terminated for any reason, then such director shall cease to be a director on the date of such
termination of employment without further action by the Corporation.”

 
 

 


